
MUTUAL NON-DISCLOSURE AGREEMENTPRIVATE 
 BETWEEN

INTELLIDYNE, L.L.C. AND RGII
THIS NON-DISCLOSURE AGREEMENT (hereinafter the "Agreement") is entered into this 9th day of January, 2003, between INTELLIDYNE, L.L.C., having its principal office at Six Skyline Place Suite 400, 5109 Leesburg Pike, Falls Church, Virginia 22041 and RGII, with its principal office at _____________________________________________ (hereinafter collectively the "Parties" and singularly the "Party"). 


WITNESSETH:


WHEREAS, the Parties hereto wish to disclose certain Proprietary Information, as defined herein, to one another for the purpose of discussing a teaming arrangement under the VA Office of Cyber Security opportunity, Sol. No. 101-01-03 (hereinafter the "Purpose"); and


WHEREAS, the Parties wish to regulate how Proprietary Information is to be treated while in the possession or control of a Receiving Party (hereinafter defined), so as to protect the interests therein of the Disclosing Party (hereinafter defined).


NOW, THEREFORE, it is agreed as follows:

1.
TERM

This Agreement shall commence on the effective date noted above and shall terminate two (2) years thereafter on December 22, 204; provided, however, that this Agreement may be terminated by either Party by giving thirty (30) days' written notice of termination to the other Party. 

2.
SURVIVAL AFTER TERMINATION

The requirements specified under Article 4, Limitations on Use and Disclosure of Proprietary Information, shall survive the termination of this Agreement.

3.
DEFINITION

A.
Proprietary Information is defined as any information (including but not limited to technical data, descriptions, drawings, samples, compositions, visual demonstrations, oral discussions, business and financial information, prospective customers and computer software) which:



(a)
is delivered to the Receiving Party by the Disclosing Party in connection with the Purpose and activities for which this Agreement is entered, and



(b)
is identified as being the Proprietary Information of the Disclosing Party in accordance with the following guidelines:




(1)
When disclosed in writing, Proprietary Information will be clearly and conspicuously marked by the Disclosing Party as being Proprietary, Confidential, or by any other appropriate legend clearly indicating the proprietary nature of the Proprietary Information.




(2)
When disclosed orally, Proprietary Information will be identified as Proprietary Information at the time of the oral disclosure.  




(3)
When disclosed in the form of magnetic recording or some other machine readable form, Proprietary Information will be identified as Proprietary Information when transmitted.  If possible, the container or form of the Proprietary Information will be clearly and conspicuously marked by the Disclosing Party as proprietary.  Within thirty (30) days of electronic disclosure, the Disclosing Party will confirm the electronic disclosure in writing referencing the date of disclosure and specifically identifying the Proprietary Information disclosed.  Any physical embodiment of such Information will be clearly and conspicuously marked as proprietary to the Disclosing Party.


B.
Disclosing Party shall mean the Party hereto that discloses Proprietary Information to the other Party.


C.
Receiving Party shall mean the Party hereto to which Proprietary Information is disclosed by the other Party.

4.
LIMITATIONS ON USE AND DISCLOSURE OF PROPRIETARY INFORMATION

A.
Proprietary Information shall be used solely for the Purpose of this Agreement and shall not otherwise be used for the benefit of the Receiving Party or others.


B.
Proprietary Information shall not be copied or reproduced without the express written permission of the Disclosing Party, except for such copies as may be reasonably required by the Receiving Party for the Purpose of this Agreement.  The Receiving Party will affix to all complete and partial copies the legends and notices appearing on the original provided by the Disclosing Party.


C.
Proprietary Information shall be disclosed only to the employees of the Receiving Party who have a "need to know" in connection with the Purpose of this Agreement.  The Receiving Party may also disclose such Proprietary Information to its contractor personnel with a “need to know” provided that each such contractor personnel has signed a confidentiality agreement with the Receiving Party.


D.
Proprietary Information shall not be disclosed to any third party without the prior written consent of the Disclosing Party.


E.
In addition to the specific obligations and limitations on the use and disclosure of Proprietary Information in this Agreement, each Party shall protect and safeguard Proprietary Information with at least the same degree of care, but no less than reasonable care, that it uses to protect and safeguard its own Proprietary Information.


F.
This Agreement shall not restrict disclosure or use of Proprietary Information that:



(1)
is in the public domain at the time of disclosure or thereafter enters the public domain through no breach of this Agreement by the Receiving Party; 



(2)
can be demonstrated by documentary evidence to have been in the possession of the Receiving Party, without restrictions, when received hereunder; 



(3)
can be demonstrated by documentary evidence to have been obtained or be obtainable without restrictions from a source other than the Disclosing Party through no breach of this Agreement by the Receiving Party; 



(4)
can be demonstrated by documentary evidence to have been developed independently by the Receiving Party and without reliance upon Proprietary Information disclosed hereunder; 



(5)
is required by law or a court of competent jurisdiction to be publicly released, to the extent necessary to comply with such law or with the order of such court, provided that the Receiving Party shall promptly notify the Disclosing Party of any such requirement.

5.
RETURN OF PROPRIETARY INFORMATION

A.
Within thirty (30) days of the termination of this Agreement, all Proprietary Information and copies thereof shall be returned to the Disclosing Party or destroyed.  If destroyed, a destruction certificate will be furnished to the Disclosing Party.


B.
Within five (5) days of written demand by the Disclosing Party, all or any portion of the Proprietary Information disclosed hereunder and all copies thereof shall be returned to the Disclosing Party or destroyed.  If destroyed, a destruction certificate will be furnished to the Disclosing Party.

6.
INADVERTENT DISCLOSURE

The Receiving Party shall not be liable for inadvertent, accidental, unauthorized or mistaken disclosure or use by its employees, of Proprietary Information obtained under this Agreement, provided that:


A.
The Receiving Party shall use the same degree of care, but no less than reasonable care, as used to protect its own Proprietary Information of like importance; and


B.
Upon discovery of such disclosure or use, all reasonable steps are taken to retrieve the disclosed Proprietary Information and to prevent any further inadvertent, accidental, unauthorized or mistaken disclosure or use; and


C.
Such disclosure will not relieve the Receiving Party who disclosed the Proprietary Information from its continuing obligation to adhere to the Terms and Conditions set forth in this Agreement.

7.
NO OBLIGATION TO DISCLOSE

This Agreement does not obligate either Party to disclose Proprietary Information to the other Party.

8.
NO CHARGE

The Parties shall perform their respective obligations hereunder without charge to the other Party.

9.
NO LICENSE GRANTED

No license or conveyance of any right to any one of the Parties under any discoveries, inventions, patents, trade secrets, copyrights or other form of intellectual property is granted or implied by the exchange of Proprietary Information between the Parties.

10.
WARRANTY

IN PROVIDING ANY PROPRIETARY INFORMATION HEREUNDER, NEITHER PARTY MAKES ANY REPRESENTATION, EITHER EXPRESSED OR IMPLIED, AS TO ITS ADEQUACY, ACCURACY, SUFFICIENCY OR FREEDOM FROM DEFECT OF ANY KIND, INCLUDING FREEDOM FROM ANY PATENT INFRINGEMENT THAT MAY RESULT FROM THE USE OF SUCH PROPRIETARY INFORMATION, NOR SHALL EITHER PARTY INCUR ANY RESPONSIBILITY OR OBLIGATION WHATSOEVER BY REASON OF SUCH PROPRIETARY INFORMATION, EXCEPT AS PROVIDED UNDER ARTICLES 2 AND 4.

11.
SPECIFIC PERSON TO RECEIVE DATA

A.
Each Party shall advise the other Party of one person in its employ who will receive the Proprietary Information exchanged pursuant to this Agreement.  On the effective date of this Agreement, the following are so named:



RGII



INTELLIDYNE, L.L.C.



________________


Six Skyline Place, Suite 400



________________


5109 Leesburg Pike



________________


Falls Church, VA  22041



Attn: ____________


Attn:  John Scarcella



Tel:  ____________


Tel: (703) 575-4487

B.
Each Party shall advise the other Party of one person in its employ who will receive any correspondence sent pursuant to this Agreement.  On the effective date of this Agreement, the following are so named:



RGII



INTELLIDYNE, L.L.C.



________________


Six Skyline Place, Suite 400



________________


5109 Leesburg Pike






________________


Falls Church, VA 22041



Attn: _______________


Attn: Fern Ward



Tel:  ________________


Tel: (703) 575-9715

12.
LIMITATION OF AGREEMENT

This Agreement shall not constitute, create or otherwise imply a joint venture, pooling arrangement, partnership or formal business organization of any kind, nor does the exchange of Proprietary Information constitute an offer, acceptance, or promise for any future contract or amendment to any existing contract between the Parties.  Nothing contained in this Agreement is intended to or shall grant to either Party the right to make commitments of any kind for or on behalf of the other Party without the prior written consent of that other Party.

13.
INJUNCTIVE RELIEF

The Parties acknowledge that the Disclosing Party will be irreparably harmed if the Receiving Party's obligations under this Agreement are not specifically enforced and that the Disclosing Party would not have an adequate remedy at law in the event of an actual or threatened violation by the Receiving Party of the Receiving Party's obligations.  Therefore, in addition to all other remedies it may have, the Disclosing Party shall be entitled to an injunction or any appropriate decree of specific performance for any actual or threatened violations or breaches by the Receiving Party or the Receiving Party's agents without the necessity of the Disclosing Party showing actual damages or that monetary damages would not afford an adequate remedy, and without posting a bond.  The Receiving Party shall be directly liable for any and all reasonable attorney's fees incurred by the Disclosing Party to enforce this Agreement against the Receiving Party in any court of competent jurisdiction if the Receiving Party is found by such court to have violated any provision of this Agreement.   

14.
ASSIGNMENT

Neither Party shall assign or otherwise transfer any of its rights or obligations under this Agreement to any third party without the prior written consent of the other Party.  

15.
NO WAIVER

Failure by a Party to enforce any provisions of this Agreement at any time shall in no manner affect the right of that Party at a later time to enforce any provision of this Agreement.

16.
SEVERABILITY

In the event that any word, phrase, clause, sentence or other provision herein shall violate any applicable statute, ordinance or rule of law in any jurisdiction which governs this Agreement, such provisions shall be effective to the extent of such violation without invalidating any other provision herein.

17.
ARTICLE HEADINGS

The headings of articles contained herein are used for convenience and ease of reference and do not limit or expand the scope or intent of the article.

18.
APPLICABLE LAW

This Agreement shall be governed and interpreted in accordance with the laws of the COMMONWEALTH of VIRGINIA WITHOUT REGARD TO its rules in regard to choice of laws. 

19.
ENTIRE UNDERSTANDING

This Agreement contains the entire understanding between the Parties, superseding all prior or contemporaneous communications, agreements, and understandings between the Parties with respect to the disclosure and protection of Proprietary Information relating to the purpose of this Agreement.


IN WITNESS THEREOF, the Parties have caused this Non-Disclosure Agreement to be executed in duplicate originals by their duly authorized representatives as of the day and year first written above.

Accepted for:  INTELLIDYNE, LLC



Accepted for:  RGII

By:
___________________________



By:         __________________________________

Name: 
___________________________



Name:    __________________________________ 

Title: 
___________________________



Title:      __________________________________

